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•SECURITY .-AGREEMENT MIERSffilE 0rtMMffiGE

KNOW ALL MEN BY THESE PRESENTS, that CHICAGO AND NORTH
WESTERN RAILWAY COMPANY, a. corporation of the State of Wisconsin
with a principal office at 400 W. Madison Street, Chicago, Illinois,
60606 (hereinafter called "Railway") having "borrowed from and being
justly Indebted -to- CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, a tanking corporation organized under the laws
of the United States of America, with an office at 231 S, LaSalle
Street, Chicago, Illinois . 60604 (hereinafter called "Bank"), in
the principal sum of One Hundred Thirty Thousand Three Hundred
Sixty-Eight Dollars and Sixty-Five Cents ($1,30,368.65) for money
loaned Railway for the purchase of certain" " " " , .
hereinafter described (hereinafter calie"c[""""E"quipment " ) , HlEEBT""
COVENANTS AND AGREES to repay said principal sum to Bank, its
successors and assigns, with interest on the unpaid balance thereof
at a rate of nine and one -fourth percent (9-1/4$) per annum, which
interest shall be calculated from the date of 'borrowing and shall
be payable, to the extent accrued, on June 15, 1971 and on each
December 15 and June 15 thereafter. The principal amount of the
indebtedness shall be pay.able in installments, payable on each of
twenty (20) semi-annual installment dates commencing December 15,
1971 and calculated on such a basis that the aggregate principal
and interest payable on such, semi-annual installment date shall be
substantially equal and such twenty (20) installments of principal
and interest will completely amortize the indebtedness. In accord-
ance with such calculation each installment shall be equal to Ten
Thousand One Hundred Thirty-One Dollars and Nine Cents ($10,131.09)
or such adjusted amount as would be paid on each installment date
following prepayment, as hereinafter provided.

RAILWAY shall have the . privilege of prepaying the
principal amount of its indebtedness hereunder of any installment
.of principal thereof at any time and from time to time prior to
the date it becomes due, each prepayment to be applied to principal
on the last maturing installment or installments, and thereupon the
interest shall cease upon such part of the principal indebtedness
as may be so prepaid. Railway will pay to Bank, simultaneously
with any prepayment pursuant to this paragraph or Section 4 hereof,
all unpaid interest, if any, upon the principal amount then to be
prepaid, but only to the extent accrued to the date of prepayment,
arid will promptly furnish to Bank a revised schedule of payments
of principal and Interest thereafter to be made on each of the
remaining installment dates, which payments shall commence on the
installment date next succeeding the prepayment date and shall "be
substantially equal and calculated to amortl-.se (over said remaining
installment dates and on the basis set forth above) the indebtedness
outstanding after deduction for such prepayment. If prior to June
15, 1971, any principal is prepaid (together with simultaneous
payment of accrued but unpaid interest thereon, as provided above)
the payment on June 1.5, 1971 of interest only shall be reduced
accordingly to account for such prepayment and resulting reduction
in the unpaid principal amount of indebtedness.



For the purpose of securing the payment of the aforesaid
Indebtedness, Railway does hereby grant unto Bank a security
interest in all of the Equipment identified and described in the
list attached hereto, marked Schedule A and by this reference made
a part hereof, all of said Equipment being in the possession of
Railway and free from any encumbrances or liens equal or superior
to Bank's security interest,

TO HAVE AND TO HOLD all the above mentioned Equipment to
Bank, its successors and assigns forever.

PROVIDED, always, and these presents are upon the express
condition that if Railway shall pay, or cause to be paid unto Bank,
its successors and assigns the sum of One Hundred Thirty Thousand
Three Hundred Sixty-Eight Dollars and Sixty-Five Cents ($130,368.65)
with interest all according to the terms of the foregoing covenant
and agreement by Railway and the privilege of prepaying, then these
presents shall be void and of no effect.
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AND IT IS HEREBY,COVENATED AND DECLARED by Railway to
and with Bank that:

1. Railway will pay promptly all taxes and assessments
which may be imposed upon the Equipment or for .the use thereof,
or upon the earnings arising therefrom or the operation thereof,
or upon Bank by reason of its security interest therein by any
jurisdiction in which, the Equipment is operated by Railway, and
will keep at all times all and every part of the.Equipment free
and clear of all taxes and assessments which might in any way
affect the Bank's security interest; provided, however, that the
Railway shall be under no obligations to pay any taxes, assessments,
licenses, charges, fines or penalties of any kind so long as it .is
contesting in good faith and by appropriate legal proceedings such
taxes, assessments, licenses, charges, fines or penalties and the
non-payment thereof does not, in the opinion of Bank, adversely
affect the property or rights of the Bank hereunder. If any such
expenses, taxes, assessments, licenses, charges, fines or penalties
shall have been charged or levied against the Bank directly and
paid by the Bank, the Railway shall reimburse the Bank on presenta-
tion of an invoice therefor; provided, however, that the Railway
shall neb be obligated to reimburse the Bank for any expenses, taxes,
assessments., licenses, charges, fines or penalties so paid unless
the Bank shall have been legally liable in respect thereof, or
unless the Railway shall have approved the payment thereof.

2. Railway will cause to be plainly, distincly and
conspicuously stenciled on each side of each unit of the Equipment
(including Section 4 replacement units) the following words in
letters not less than one-half inch in height.

"CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, MORTGAGEE"- or

"CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, SECURED PARTY1'

Such stenciling shall be such as to be readily visible and as to
indicate plainly the Bank's interest in said Equipment. Railway
will not change said wording or Equipment numbers except in accord-
ance with a statement of a new number, which shall previously have
been filed with Bank by Railway and consented to by Bank and filed
for recordation as may be required by law to perfect the security
interest of Bank. Except as above provided, Railway will not
allow the name of any person, association or corporation to be
placed on the Equipment or any unit thereof, as a designation that
might be interpreted as a claim of ownership, provided, however,
that Railway may cause the Equipment or units thereof to be lettered,
with appropriate words or marks for convenience of identification
of Railway's interest therein.



3. Railway will at all times maintain the Equipment in
good order arid repair at its own expense. Railway, so long as it
shall not be in default under this security agreement shall be
entitled to possession and use of the Equipment as herein provided,
subject to the terms and conditions herein contained.

4. In the event that any unit of the Equipment shall
be worn out, lost, destroyed, irreparably damaged or otherwise
rendered unsuitable or unfit for use from any cause whatsoever
(hereinafter called, a "Casualty Occurrence") prior to the payment
of the full original final cost of the Equipment, together with
interest thereon and all other payments required hereby, Railway,
within a. reasonable period of time after such event, shall notify
Bank in regard to such Casualty Occurrence. Railway shall, within
90 days after demand, pay to Bank a sum equal to the fair value as
in good repair of the unit or units suffering a Casualty Occurrence.
Any money paid to or received by Bank pursuant to this Section 4
shall be applied, at the option of Railway, evidenced by written
notice to Bank, either (i) to prepay installments as provided in
this security agreement without premium, or (ii) toward the purchase
of other railroad equipment, other than passenger equipment or auto-
mobile transport racks (unless otherwise approved in writing by
Bank) of substantially as good material, construction and character
as, and of a cost not less than the fair value in good repair of
the unit or units suffering a Casualty Occurrence. Title to all
such other railroad equipment shall be vested in Bank, free from
all liens and encumbrances, and shall be subject to all the terms
and conditions of this security agreement in all respects as
though part of the original Equipment herein described.

For the purposes of this section 4, the fair value of
any unit of Equipment in good repair shall be deemed to be the
original final cost thereof less an amount representing deprecia-
tion arising from reasonable wear and tear to be determined by
the method in use at the time in standard railroad practice for
determining such depreciation (but in no event less than l/l&th
or more than l/8th of the original final cost for each full 12
month period computed on an annual basis from the date of delivery
and acceptance thereof hereunder to the date as of which such fair
value is to be determined) as evidenced by a certificate signed by
an officer of the Railway and delivered to Bank.

The Bank, upon request by Railway, shall invest any
monies received by it under the provisions of this Section 4
until it is required to apply the same toward the purchase of
replacement Equipment, or installment payments, in bonds, notes
or other direct obligations of the United States of America or
obligations for which the faith of the United States is pledged
to provide for the payment of interest and principal as may be
designated by Railway, or in open market commercial paper rated
prime by a national credit agency, or in certificates of time
deposit of commercial banks of the United States. If -at any time
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such government securities, commercial paper or certificates
shall be selling for less than the araount invested for same,
Railway shall at any time upon Bank's request pay Bank such
additional sum as may 'be required to make up any such deficiency,

5. During the term of this security agreement Railway
will comply in all respects with all applicable laws.

6. The Bank shall have the right, by its agents to
inspect the Equipment and Railway's records with respect thereto.

7. Railway will satisfy and discharge any arid all sums
claimed by any party by, through or under Railway or its successors
or assigns which, if unpaid, might become a lien or a charge upon
the Equipment, or any unit thereof, equal or superior to the
secitrity interest of the Bank thereto.

8. All or any of the rights and interest of Bank under
this security agreement and the indebtedness secured thereby, may
be assigned by Bank and reassigned by an assignee at any time and
from time to time. Under any such assignment, the assignor shall
give written notice thereof to Railway, stating the identify and
post office address of the assignee, and such assignee shall, by
virtue of such assignment, acquire all of Bank's right and
interest in and to said security agreement, indebtedness arid
Equipment, subject only to such provisions as may be contained
in such assignment. From and after the receipt by Railway of a
notification of such an assignment, all payments thereafter to
be made by Railway shall, to the extent arid as directed in said
notice, be made to the assignee.

9. Railway will not sell, assign, transfer, or other-
wise dispose of the Equipment subject to the lien of this security
agreement, or transfer possession thereof (except in the ordinary
course of interchange with railroad companies) to any other firm,
person or corporation without first obtaining the written consent
of Bank to such sale or transfer. Any railroad company resulting
from any merger, conversion or consolidation, to which Railway
shall be a party, or otherwise succeeding to the business of
Railway, shall be successor Railway under this security agreement,
without said consent, the execution or filing of any paper or any
further act.

10. In the event that any one or more of the following
events of defaiilt shall occur and be continuing, to-wit:

(a) Railway shall fail to pay in full any part
of the principal sum and interest thereon payable by
the Railway as hereinabove provided within fifteen (15)
business days after payment thereof shall be due; or



(b) Railway shall, for more than thirty (30) days
after Bank shall have demanded In writing performance
thereof, fail or refuse to comply with any covenant,
agreement, term, condition or provision of this security
agreement or to make provision satisfactory to Bank for
such compliance; or

(c) Railway shall make or suffer any unauthorized
assignment or transfer of any interest In or any un-
authorized transfer of the right to possession of any
Equipment; or

(d) A proceeding In reorganization, bankruptcy or
insolvency be instituted by or against Railway or Its
property and the debtor in reorganization or any trustee
or receiver appointed therein fails to adopt and become
bound by the terms of this security agreement within
sixty (60) days after such appointment or designation;

then at any time after the occurrence of such an event or default,
Bank may, upon written notice to Railway and upon compliance with
any legal requirements then in force and applicable to such action
by Bank, declare the entire indebtedness in respect of the Equip-
ment, together with the interest thereon accrued and unpaid,
immediately due and payable, without further demand, and Bank
shall thereupon be entitled to recover judgment for the entire
unpaid balance of the indebtedness in respect of the Equipment
so payable, with interest on the various portions thereof as
provided herein, and to collect such judgment out of any property
of Railway wherever situated.

Bank may, at its election, waive any such event of default
and Its consequences and rescind and annul any such declaration by
notice to Railway in writing to that effect, arid thereupon the
respective rights of the parties shall be as they would have been
If no such default had existed and no such declaration had been
made. Notwithstanding the provisions of this paragraph, It Is
expressly understood and agreed by Railway that time is of the
essence of this security agreement and that no such waiver,
rescission or annulment shall extend to or affect any other or
subsequent default or impair any rights or remedies consequent
thereon.

If Railway shall make default as hereinbefore provided,
then at any time after the entire Indebtedness shall have been
declared immediately due and payable as hereinbefore provided and
during the continuance of such default, Bank may upon such further
notice, if any, as may be required for compliance with any mandatory
requirement of law applicable to the action to be taken by Bank,
take or cause to be taken by their agent or agents immediate
possession of the Equipment, or any of it, without liability to
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return to Railway any sums theretofore paid, except as hereinafter
in this section 10 expressly provided, and may remove the same
from possession and use of Railway and sell the same as herein-
after provided, and for such purpose may enter upon Railway's
premises where the Equipment may "be located and may use and employ
in connection with such removal any supplies, services and aids
arid any available trackage and other facilities or means of the
Railway, with or without process of law.

In case Bank shall rightfully demand possession of the .
Equipment in pursuance of this security agreement and shall
reasonably, designate a point or points upon the lines of Railway
or premises of Railway for the delivery of the Equipment to Bank,
Railway shall, at its own expense, forthwith and in the usual
manner, cause the Equipment to be moved to such point or points
on the lines or premises of Railway as shall be designated by
Bank and shall there deliver the Equipment or cause it to be
delivered to Bank, and at the option of Bank, Bank may keep the
Equipment on any of the lines of railroad or premises of Railway
until Bank shall have sold the same, and for such purpose Railway
agrees to furnish, without charge for rent or storage, the necessary
facilities at any point or points selected by Bank reasonably con-
venient to- Railway. This agreement to deliver the Equipment as
hereinbefore provided is of the essence of the agreement between
the parties, and, upon application to any court of equity having
jurisdiction in the premises, Bank shall be entitled to a decree
against Railway requiring specific performance hereof. Railway
hereby expressly waives any and all claims against Bank and its
agent or agents for damages of whatever nature in connection with
any retaking of any unit of the Equipment in any reasonable manner.

If Railway shall make default as hereinbefore provided,
then at any time thereafter during the continuance of such default
and after the entire indebtedness shall have been declared immedi-
ately due and payable as hereinbefore provided, Bank, with or
without retaking possession thereof, may at its election sell the
Equipment, or any unit thereof, free from any and all claims of
Railway or of any other party claiming by, through or under Railway
at law or in equity, at public or private sale and with or without
advertisement as Bank may determine, all subject to and in. compli-
ance with any mandatory requirements of law then in force and
applicable to such sale; and the. proceeds of such sale, less the
attorney's fees and any other expenses incurred by Bank in taking
possession of, removing, storing and selling the Equipment, shall
be credited on the amount due to Bank.

To the extent permitted by any mandatory requirements
of law then in force and applicable thereto,, any sale hereunder
may be held or conducted at Chicago, Illinois, at such time or
times as Bank may fix (unless Bank shall specify a different place



or places, in which case the sale shall be held at such place
or places and at such time or times as Bank may specify), in
one lot and as an entirety., or in separate lots and without
the necessity of gathering at the place of sale the property
to be sold, arid in general in such manner as Bank may determine
in compliance with any requirement£3 of law, provided that Railway
shall be given written notice of such sale as provided in any
such requirements, but in any event riot less than ten (10) days
prior thereto, by telegram or registered mail addressed to
Railway as provided in Section 15 hereof. To the extent not
prohibited by any such requirements of law, Bank may itself bid
for and become the pizrehaser of the Equipment, or any of it, so
offered for sale without accountability to Railway (except to
the extent of surplus money received as hereinafter provided in
this Section 10), and in payment of the purchase price therefor
Bank shall be entitled to the extent not prohibited as aforesaid
to have credited on account thereof all sums due to Bank from
Railway under the indebtedness secured hereby.

If, after applying as aforesaid all sums of money realized
by Bank under the remedies herein provided, there shall remain any
amount due to it, Railway shall pay the amount of such deficiency
to Bank upon demand, and, if Railway shall fail to pay such defi-
ciency, Bank may bring suit therefor and shall be entitled to
recover a judgment therefor against Railway. If, after applying
as aforesaid all sums realised by Bank, there shall remain any
portion of such sums in the possession of Bank, such portion of
such sums shall be paid to Railway.

Railv/ay will pay all reasonable expenses, including
attorneys' fees, incurred by Bank in enforcing its remedies under
the terms hereof. In the event that Bank shall bring any suit
to enforce any of its rights hereunder and shall be entitled to
judgment, then in such suit Bank may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall be included
in such judgment.

/

All powers and remedies given Bank hereunder shall be in
addition to any other powers or remedies existing at law or in
quity, and all such powers shall be cumulative, the exercise of
any one not being a waiver of any other, and they may be exercised
from time to time and simultaneously, as often as deemed expedient
by Bank. No delay or omission of Bank in the exercise of any
power or remedy, and no renewal or extension of any payments due
and secured hereby, shall impair any such power or remedy, or be
construed to be a waiver of any default or any aequiescense therein.

11. If Railway shall fail or omit to make any payment or
to do anything which, under the provisions of this security agree-
ment, it should make or do, then Bank may itself make such payment
or do or cause to be done such ting, but shall not be obligated to
do so. Any payment or disbursement so made by Bank, with interest
at the legal rate, shall be repaid "by Railway to Bank as an addi-
tional part of the principal sum and shall be due on demand.



12. Any provision of this security agreement prohibited
by any applicable law of any State, shall as to such State be
ineffective without modifying the remaining provisions of this
security agreement. Where,, however, the conflicting provisions
of any applicable State laws may be waived, they are hereby waived
by Railway to the full extent permitted by law, to the end that this
security agreement shall be deemed to be a security agreement and
enforced as such.

Railway, to the fullest extent permitted by law,
hereby waives all statutory or other legal requirements for any notice
of any kind, notice of intention to take possession of the Eoiiipment
and to sell it, and any other requirements as to the time, place and
terms of sale thereof, any other requirements with respect to the
enforcement of the Bank's rights hereunder, except such notices as
are expressly required by the terms of this security agreement, and
any and all rights or redemption.

13. Railway will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register arid record
any and all further instruments required by law or reasonably requested
by Bank for the purpose of such protection of its security interest
and rights or for the purpose of carrying out the intention of this
security agreement.

14. Railway will pay all costs, charges and expenses,
except counsel fees of Bank, incident to the preparation, execution,
acknowledgment, filing registering and recording or this security
agreement, of any instrument supplemental hereto or amendatory hereof,
of any declaration of the payment in full of the amount secured hereby,
and of any satisfaction or partial satisfaction hereof.

15. The Equipment shall also be security for loans under
future loan agreements between Bank and Railway which so provide to
the extent provided in the Loan Agreement dated February 13, 1970,
between Bank and Railway and shall be subject to the lien and all
of the terms of the future loan agreements and any conditional sale
agreement, chattel mortgage or security agreement made pursuant thereto

, 16. Any notice hereunder to Railway shall be deemed to be
properly served if delivered or mailed to the Railway at 400 West
Madison Street, Chicago, Illinois 60606, or at such other address as
may have been furnished in writing to Bank by Railway. Any notice
hereunder to Bank shall be deemed to be properly served if delivered
or mailed to Bank at 231 South LaSalle Street, Chicago, Illinois,
60690, or at such other address or addresses or in accordance with
such other directions as may have been furnished in writing to Railway
by Bank.

17. The terms of this security agreement and all rights
and obligations hereunder shall be governed by the laws of the State
of Illinois.
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IN WITNESS WHEREOF, CHICAGO AND NORTH WESTERN RAILWAY
COMPANY has caused these presents to be executed and Its seal
to be he'reunder affixed by its duly authorized officers pursuant
to lawful resolutions, and CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, has caused these presents to be
executed and its seal to be affixed by its duly authorized
officers, all as of the 30th day of December, 1970.

CHICAGO AND NORTH WESTERN RAILWAY COMPANY

Vice President

(SEAL)

Attest:

Seretary

CONTINENTAL ILLINOIS NATIONAL BANK AND
TRUST COMPANY OF CHICAGO

President

(SEAL)-

Attest

/ Assistant Cashier
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STATE OF ILLINOIS )

COUNTY OF COOK
) SS
)

appeared
by me duly

On this 28th day
J. M. Butler

£3worn,, says that

of December ,
to me,

he is Vice

1970, before
personally
President

ine personally
known, who, being
of CHICAGO AND

NORTH WESTERN RAILWAY COMPANY,, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument
said corporation.

., U.JL,.,., -n- acknowledged
was the free act and deed of

Notary Pub lit , Cook Ctbunty, Illinois

I NOTARIAL SEAL)
My Commission expires May 19, 1974

STATE OF ILLINOIS )

COUNTY OF COOK

J. M. Butler , being first duly
sworn deposes and says that he is Vice President of CHICAGO
AND NORTH WESTERN RAILWAY COMPANY, a corporation organized and
existing under the laws of the State of Wisconsin, which executed
the foregoing security agreement to which this affidavit is appended;
that the consideration of said security agreement was actual and
adequate; that the same was given in good faith for the purposes set
forth in said security agreement, and the CONTINENTAL ILLINOIS
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, the secured party named
in said security agreement, has delivered to said Railway Company,
arid said Railway Company has received, a duplicate copy of said
security agreement.

Subscribed and sworn to before me
this 28th day of December, 1970

(Notarial Seal)

Notary PuJblic
j

My Commission expires May 19, 1974
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STATE OF I L L I N O I S )

J O U N T Y O F C O O K
) ss
)

,,
On this 3 o """" day of December, 1970, before me personally

appeared, Q \^. C-fatypftei-*--•• } "to me personally
known, who, being by me duly sworn, says that he is a Vice President
of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation; that said instrument was signed
and sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

•;3; 3OJTK LA S.'.iL- KOKf
CHiCAGO, ILLiNOIS

My Commission expires
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1 of 2

SCHEDULE A
OF

SECURITY AGREEMENT BETWEEN
CHICAGO AND NORTH WESTERN RAILWAY COMPANY, DEBTOR

AND
CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY, SECURED PARTY

DATED DECEMBER 30, 1970

RAILBOUND

Quantity

1

Description of Equipment

Fairmont W114 Hydraulic Tie
Shear, Serial #234007

Nordberg Tie Spacers,
Serial Mos. 154

155

Nordberg Hydraulic Spike
Puller, Model CHP, Serial
No,328

Nordberg Hydra Spilcer,
Serial No. 204

Remington Model 23 Flexible
Rail Grinder Equipped with
10 Foot Flexible Shaft,
Serial Nos. 3223

3316

W100 Fairmont Series B
Hydraulic Spike Drivers
with Tie Nipper Group
Applied, Serial Nos.

234208
234209

Railroad1s
System Number

17-2159

17-2177
17-2176

17-2172

17-2166

17-2183
17-2184

Original
Final Cost

I 28,556.00

> 31,668.80

2,520.00

31,885.00

2,975.05

10,657.05

17-2170
17-2171

TOTAL RAILBOUND $108,261.90



2 of

SCHEDULE A
OF

SECURITY AGREEMENT BETWEEN
CHICAGO AND NORTH WESTERN RAILWAY COMPANY, DEBTOR

AND
CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY, SECURED PARTY

DATED DECEMBER 30, 1970

NON-RAILBOUND

Quantity Description of Equipment

2 Chrysler Newport Sedans,
with Hy-Rail, 1970 Model,
Serial No. CE41-NOC-252908

CE41-NOC-252907

1 28 Ft. Trail-Eze Trailer,
Model 3237-HWH, 35,000#
Capacity, Serial No. 0326770

1 New TF-300 Trencher with 40"
Boom, 6" Cwt. Hydraulic Dozer,
Serial No. 6097

Railroad's
System Number

19-1369
19-1370

19-1377

17-2181

TOTAL NON-RAILBOUND

GRAND TOTAL

Original
Final Cost

$ 12,404.30

5,958.45

3,744.00

$ 22.106.75


